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Article 1 The purpose of this Act is, through the protection of trademarks, to
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Revision of Existing Asset Discovery Procedures

[Overview of the Revisions]

% Existing asset discovery procedures will be made easier to use and more effective.

-

Issues an Order H
to Implement Discovery }
Procedures

e, Court Date for Asset Discovery
; & (Closed Proceedings)
[————3 i @) -Appearsin Court
5\  *Makes a Statement about
9
Their Own Assets

Under the existing system, only an obligee with & final and binding
judgment or its equivalent has the right to petition for discovery.
e
petition has been
xpanded, meaning that those who have obtained 3 jodgment to

thase to wham money {such 25 chid support) & to be paid as

Under the existing system, penal provisions addressing failure to
appear and false statements by the obligor are weak {these are
punishable by a civl fine of no mare than 300,000 yen).
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ths or a criminal fine of no.

in a notarial and other will also

more than saomunL making discavery procedures more
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@view of rules on the administration of corporate
bonds [Article 714-2~4 / Article 737 paragraph 1]
Although there is a system for bond administrators in the

[Banks, Trust barks, Attorneys, Legal Professional Corparatians, ete |

Assistant bond administrators | <=l

administration of corporate bonds under current law, due
to the wide range of authority and depth of responsibility,
it is hard to find those who can appropriately perform as a
bond administrator, and costs are high.

Assist administrati
by filing claims invelving corporate
bonds in insolvency proceedings,
distributing mfamamnd%wen by bond-
issuing compary to bor

88

corporate bonds

olders, etc.

=Establish a new system for cases when a bondholder

can administer corporate bonds themselves (e.g. when .
the amount of each bond is 100 million yen or more),

whereby administration can be entrusted to assistant

| -hl 8
>
Bondholder administrates corporate bonds.

bond administrators.

Bondholder

-~

)

MO EHEICHT SREORMELIE7
AFED2~FET14ED4, FIITEF 1R FIAPIO~
41, 46)]
RO EFR(COWTIE, RITEL, HIREEED
HEHLBHEH, EBRHANE, BRELNBELNILEREA
ELT, GUFORELHLL FIAAMELD
LiE@Th TN,
B’ #HEESICEVWTEOHATZEETHL
MTELHE CE)ERNZRELT, #HIEETE
HEEICHAOFEOHMBEZRET S
LN TELHRIEERITERT D,
GE)EHBEOSEAEALLTHLEES

(BRI, ZBETIE EREFRY-ID+—R%EIL LEIT)
k@ HERIIBICEIFAHAIF RO EAREEICDE ARG ELEA

(R SHSH. FEE FEEEAD
HEEEREE | >
BIEFRICEITSEERH,

24

tEREEES, HEDERD
%175, 8 1§
HEOEEEHEIEB AT, 83

R EZ B S HUE D R A FSE




&1 4

et &R




&1 4

BEREFHEBRT —FIN—AVATL
NEAFRETR

B FENARETRERERGET)

753

B BIARESH 733

301
248 274

81

H22EEE H234EE H24ALGEE H254EE H265EE H274EE H284EE H294EE H30EE RIEE
MKRIFEEIISHITEILARBFADHIE



BRESHEZFRT—EIRN—AXT L B4
1BEEYEBYR—STFORRAE

112,000

62,000
54,000

H25EE H26EE H27EE H28FEE H29FEE H3I0EE RIEE

KRIFEEIXFHTEI1LAREADEE



BARZESNEFRT —ENA—RAV AT L
53 55 D BRI T DT

sl g A B HE X1k

ik - @15 &\ 2% 1%

3%

A&
3%

- £
4%

FiE-EE -t eEdt
10%

MKEHDHNFIZEEITHEELHY., T, ER-BEEXEFLL,
XOFMITE1LA KBRS DOIE

&rla



AARERNEZERT—ER—RSRT L
ESSEEROBIK
TOELANZNER10ES

ERR21F4R (D RATLIZRER) hoSTlxE FRB0FERANMSHMITEILARETD

NAXREFTOT VA LHI0ES TR EAI10ES
1 |BHEE-—REZREZRFETR) 1 |SHEGE-—REZREZRE DR
2 |EfTYERGIE 2 [SRITIEMITIRAI
3 |fRfTi% 3 |RBELETRI (BB OEREREST)
4 |EHE(FLERENRETHRE/\R) 4 |SHE(FLEERENRETHRE/\R)
b |RE(F—wRE_RE=IR) b |SHEMITHRE
6 REBLER 6 |EREMIGIE
1 |RINEXRFHREMESE 1 |REEAETRE (EREAELR)
8 |MRBAEELCEREE NEEADERS) 8 |NEALHTERRITHA
0 |RAMEOZLERUAERSIORERCETSEE 0 |BE€FELmTHA
10 |%EHE 10 |EXRBFORTCETLINERS

&1 4



BERESNEZEBRT—IR—XXTLA
/f%%.ﬁnma)ﬁ&z

TOEANDZ N E{L1204[F -Hhis
1 [AR 84.5% 11 |75VR 0.5%
2 (k1Y 1.3% 12 |[IR—ZF 0.4%
3 [TV 1.3% 13 |YvhR— 0.4%
4 |HhE 1.2% 14 |ht43 0.4%
5 |34 1.1% 15 |AFL 3 0.4%
6 |[A—ArTUT 1.0% 16 [1F)R 0.3%
7 [AVTEFR 0.9% 17 |BE& 0.3%
8 |XE 0.7% 18 |fUkL7 0.3%
9 (147 0.6% 19 #3525 0.3%
10 4K 05% | 20 [kFJL3 0.2%

= {HA86LL EDEDPHIENSTIOEABHY,
NEDOHIBOLERIFASNZRIZEHLEED,
ST EIIA R AEDOIE

&1 4



1

2

3

4

a8 4
HARES OEBRFREE OHEEIZ W T 72E REIE S ORI >N T

SFICE12H4H

[AAESOEBERE ST REY a 2 ofts (Fl3 143 A
29H) ZEEE A, ERIMNEGERHEME D 72 O O B 1 B4 2 BIFRE T
=ik (BOCETH 1 9 HEME) OWREICHESE, BADIEREOERRE L E
M - BN —Em D o~ <, BBEOEFHEFREFH 7Y =7 FOFE
7 D HEES A ARKIE S OEBEREE O @BCmT T, R7ey=2 b OESRE
RN FEIZOW T 2= —ARLOBLR THA T 5 & & b, BUFOIKHY
RIGERESCHERRFERMICE o> TRIFHE L LToREEZHES THARESOE
PRIEE OHEE I T E RIS S (LT TEREK2@E L0vwo.) =M
92,

HREMSEOMKEL, oLl &35, 2L, BRI, LEID
LERBDODLHEXE, BB OA T — =2 B L, XUXBERE O 2 K
WHZEWMTED,

BRI, AAESOEEREOHED T DIZHERH D LED D &
SN, BN EFERAELE O 720 o FAR R (C B3 2 BfRE T EE S M OV O
WA THLBRETICH L, BELEHORBLTHAZRD, IERZ
WD ZENTE D,

B RIS OB L, EBEKEE B AL W TS 5,



a8 4

RIS
H AL OEBRFE(E OHEME (1 7B RIS X a A pk 2
( FE &) FIRRZPALEER M K F
(B A) —iRAREE N A ARRF R RES S - BFEHRERESME R R

I E Y 2 A S - RIS R

EEpEIG 2= - 2R

16 H K E R LT - flai
HoKik%s - ik A

H ARG T i - ol fe

AAFELESS - &

(BIFRETT) NEEEANREEE (WREERIRE M)
PR B E SRR E = &
PN AT IRF R ) S P i s 36 25 JRy Tk =
BB A KB E B eGSR &
BAEERRERE

(AT YF—=—) MSEATEGE N HAE 5 R BBk - B
HAIE S A ERERREE 5% - R



#H4

AAAS OEBRIEDHLICH T EBIBLE
OB B & W

(B £)

"N Ok % £ B2 % MK L=

(RRIFE) _
— B AEABAEEFARESS n o (B & ® % # = & #
erzspzascEnse EAR BB (27 %% "& 7 m
MMES* 2 BeBl2E YA7)-O75—K |XHZrionREd
ERERI 22 E A & H % 2 % e n s 5
EAKEBISEMASE IUyd-ERSyy | i
B % % % 2 F &8 F-IL-79bh |25 st ul
AABISHETHIBE K B g AR EER R
BEARrBELTEASSE 4 oH B A B _%mﬁéiﬁiﬁﬂ
(BEER)

NEEBENBEEEET = g _
(REEEmEE®&) B2 T F

NEFEEELREHEREE 2 @B F 2+

N ORF M & B E OB OBK A m

w & = B B x £ & & B X
EHEEAEEEALEMIBE £ F &

noB £ B B 2B E B B E

(FTH—r3—)

W

fiig % A .
AAEsrmEpumes T & O — &

7
#
#EE Z'Kﬁffg A ;é & O K [—#ﬁxﬁx-—*ﬁﬁ%:ﬂmﬂaa



Outline of Act Partially Amending the Companies Act &R 4

Judicial System Department of the
Ministry of Justice

Process of Review

Article 25 of the Supplementary Provisions to Amendment of the Companies Act 2014 (Enforced May 2015) \
"The Government of Japan is to, when two years have passed after the enforcement of this Act, review systems of corporate governance taking into account
changes which occur to the socioeconomic environment, including prevalence of the appointment of outside directors. The Government of Japan is to take
necessary measures including imposing the obligation to appoint an outside director, in cases where this is deemed necessary based on the findings of the

review". :
February 2017 Minister of Justice consults with the Legislative Council February — April 2018 Public comment
April 2017 Legislative Division deliberations commence January 16" 2019 Summary outline compiled
\February 2018 Interim draft policy compiled February 14t 2019 Summary outline compiled and reported J

/" Establishment of a System for Providing General Shareholder Meeting Materials in Electronic Format N
[Article 325-2~325-5]

Under current law, the consent of each individual shareholder is required in order to provide general shareholder
meeting materials in electronic format.
*Provide a new system whereby general shareholder meeting materials are uploaded onto a website, and
shareholders are notified in writing of the website address, etc.
\ *Shareholders can request the delivery of materials in paper-based format if desired. )

- _
2 Upload Information by 3
WebSIte 1 weeks prior to the general
| | shareholder meeting

Content, etc. of general
shareholder meeting materials
(reference documents, business
eports, etc.)

f
Browse content online | |
|
|

“

Shareholder

- O S S S S S S S e e

Stock
Notice to convene Company
\

Send the notice to convene containing
the website address, etc. by 2 weeks
prior to the general shareholder meeting

Shareholder

Request for delivery of materials in paper-based format

< Notice to convene and general shareholder meeting materials N

Send notice to convene as well as a
paper copy of materials by 2 weeks
prior to the general shareholder
meeting

Prepare measures against abuse of Shareholder’s Right to Propose
In recent years, some shareholders have abused their right to propose (for instance, one shareholder making a
large number of proposals). The court has recognized such cases as an abuse of rights.

*Limit the number of proposals for each shareholder up to 10. [Article 305, paragraph 4, 5]




&r44

ﬂeview of Regulations on Director Remuneration \

In many cases remuneration of directors is determined by the Board of Directors or representative directors.
Remuneration acts as an incentive for directors to conduct their duties appropriately, and its process needs to be
made transparent in order to achieve this.

*In companies where remuneration of each director is not established in general shareholder meetings, the
board of directors must establish and disclose its policy on this. [Article 361, paragraph 7]

*When shares, etc. are provided as remuneration to directors, add the upper limit to the number of shares, etc.
as a matter to be resolved at general shareholder meetings. [Article 361, paragraph 1]

* Contribution of money or other property is not required when shares are provided as remuneration to

directors. [Article 202-2/Article 236, paragraph 3, 4/ Article 361, paragraph 1/ Article 409, paragraph 3]
\_ *Enhance the disclosure of information through business reports. /
Prepare regulations on company indemnification [Article 430-2]
Although a conflict of interest exists when an action to enforce the liability of an officer, etc. is brought and a

stock company indemnifies cost or loss incurred by such officer, etc. (company indemnification), under current
law, there are no rules that specifically apply to such a situation.

» *Establish new provisions concerning procedures for company indemnification and its scope.

Prepare regulations on Directors and Officers liability insurance contracts [Article 430-3]

Although a conflict of interests may exist when a stock company enters into a contract of Directors and Officers
Liability Insurance (D&O Insurance) which insures directors or officers of the company, under current law, there
are no rules that specifically apply to such a situation.

» *Establish new provisions concerning procedures for entering into a contract of Directors and Officers Liability
\ Insurance (D&O Insurance). /
Company Indemnification Directors and Officers liability insurance

! I
6 Claim for damages @ 6 Claim for damages @
Director, Officer

Director, Officer

Indemnity agreement _
Stock company Insurance | Stock company
J premium

Indemnify cost or loss incurred N &
by officer, etc. Compensate for cost or | l
loss incurred by officer, nsurance policy

etc.

ﬁelegation of execution of operation to outside directors \
(

Article 348-2] )
. . . . == Conduct operations
Under current law, it is provided for that an outside director may execute el e
operation of a stock company. However, it is necessary to ensure that outside board of directors.
directors are not hindered from performing actions that are considered

appropriate to be delegated to them. ,
» = Clarify that, in cases where there is a conflict of interest
between stock companies and directors, the board of directors
may delegate the execution of certain operations of stock
companies to their outside directors, and they will not lose their
status as outside directors by executing delegated operations.

Ahk A

(Parent Company \

~

Negotiations, etc.

Supervision
from an
objective
standpoint

Mandatory appointment of an outside director [Article 327-2]
Under current law, in cases where a Listed Company, Etc. doesn't have any outsia-e“'i
director, a reason for that is to be given at a general shareholders meeting. 98.4%
of companies listed in the Tokyo Stock Exchange (99.9% of those listed in the first
section) have outside director(s).

i
i
i
i
i
i n
i Executive
Directors,

» *Make it mandatory for a Listed company, Etc. to have at least etc.
. . <Stock Company>
one outside director. A

=~ Outside Director
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REVieW Of rules on the administration Of COprrate (Banks, Trust banks, Attorneys, Legal Professional Corporations, etc.)

bonds [Article 7.14-2“4/Article 737 paragraph. 1] . ¢ | Assistant bond administrators | <@
Although there is a system for bond administrators in the —
o . a A
administration of corporate bonds under current law, due - .=
. . e Assist administrating corporate bonds
to the wide range of authonty and depth of I’eSponSIbIhty, by filing claims involving corporate
it R i bonds in insolvency proceedings,
it is hard tg flnd those who can applfoprlately perform as a distributing iformation given by bond-
bond administrator, and costs are high. issuing company to bondholders, etc.
» *Establish a new system for cases when a bondholder
can administer corporate bonds themselves (e.g. when < >
the amount of each bond is 100 million yen or more), —Z

whereby administration can be entrusted to assistant spndlieliler eelmli s Corpenes HEn. dhold '
\ bond administrators. Bondholder
[Share Delivery (Kabushiki Kofu) [Article 2 / Article 774-2~11 / Article 816-2~10] \

Under current law, Share Exchange (Kabushiki Kokan) is available for a stock company as a measure to make another company its subsidiary
by using the stock company’s own shares as consideration, but by conducting Share Exchange, a stock company will acquire all the issued
shares of the other company (the other company becomes a wholly-owned subsidiary). A stock company may also acquire another company
by issuing its new shares in exchange for shares of the other company as contribution, but procedures for this are considered to be
complicated and costly.

*Introduce a new measure (Share Delivery) whereby a stock company can make another stock company its
\ subsidiary by delivering shares, even when it is not planning to make the other company a wholly-owned subsidialy

Transferor of shares of the subsidiary

~

*Money, etc. can be
| delivered in addition to

Parent company | Shares:

Deliver parent company shares*

——

**Share options, etc.
may be acquired along
) with shares.

Acquire subsidiary shares**

Shareholders of subsidiary
voluntarily choose whether they
become transferors or not.

Like in cases of Share Exchange, etc., parent
companies are to conduct procedures such
as general shareholder meeting resolutions,
creditor objection proceedings.

(Other R

= Clarify that principal and interest of corporate bonds can be reduced or released by resolution of bondholders
meetings [Article 706, paragraph 1]
*Stipulate reasons for which a request for inspection or copying voting forms can be refused [Article 311, paragraph 4,5]
* Discontinue the system of registration at the location of company branch offices [Article 930~932]
\- Delete clauses disqualifying adult wards, etc. as directors [Article 331, paragraph 1/ Article 331-2] )

Date of Enforcement

*Enforced from the date specified by Cabinet Order within 1 year and 6 months from the day of promulgation

*Establishment of a system for providing general shareholder meeting materials in electronic format under Item 1
and discontinuation of registration at the location of company branch offices under Item 3 are supposed to be
enforced from the date specified by Cabinet Order within 3 years and 6 months from the date of promulgation
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